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TEREX CORPORATION
200 Nyala Farm Road, Westport, Connecticut 06880

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 16, 2019

The Annual Meeting of Stockholders of Terex Corporation (�Terex� or the �Company�) will be held on Thursday, May
16, 2019, at 10:00 a.m., Eastern Time (the �Annual Meeting�). We are pleased to announce that this year�s Annual
Meeting will be a completely virtual meeting of stockholders, which will be conducted live via the Internet. You will
be able to attend the Annual Meeting online and submit your questions during the Annual Meeting by visiting
www.virtualshareholdermeeting.com/terex2019. At the Annual Meeting, the following items of business will be
considered:

1. To elect ten (10) directors of the Company to hold office for one year or until their successors are duly elected
and qualified.
2. To hold an advisory vote to approve the compensation of the Company’s named executive officers.

3. To ratify the selection of PricewaterhouseCoopers LLP as the independent registered public accounting firm for
the Company for 2019.

4. To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

The foregoing items of business are described more fully in the Proxy Statement accompanying this Notice of Annual
Meeting of Stockholders. The Board of Directors of the Company has fixed the close of business on March 21, 2019
as the record date for determining the stockholders entitled to notice of, and to vote at, the Annual Meeting.

The United States Securities and Exchange Commission rules allow us to furnish proxy materials to our stockholders
on the Internet. We are pleased to utilize these rules and believe that they enable us to provide our stockholders with
the information that they need while lowering the cost of delivery and reducing the environmental impact of our
Annual Meeting.

On or about April 3, 2019, we will be mailing our Notice of Internet Availability of Proxy Materials to most of our
stockholders, which contains instructions for our stockholders� use of this process, including how to access our 2019
Proxy Statement and 2018 Annual Report and how to vote online. If you received only a Notice of Internet
Availability of Proxy Materials this year, the Notice contains instructions on how you may receive a paper copy of the
Proxy Statement and Annual Report.

EVERY STOCKHOLDER�S VOTE IS IMPORTANT. While all stockholders are invited to attend the Annual
Meeting (in person or virtually via the Internet), we urge you to vote whether or not you will be present at the Annual
Meeting. You may vote by telephone or via the Internet. If you received a paper copy of the proxy card by mail, you
may complete, date and sign the proxy card and return it in the envelope provided. No postage is required if the proxy
card is mailed in the United States. You may withdraw your proxy or change your vote at any time before your proxy
is voted, either by voting in person at the Annual Meeting, by proxy, by telephone or via the Internet. Please vote
promptly in order to avoid the additional expense of further solicitation.

BY ORDER OF THE BOARD OF DIRECTORS,

ERIC I COHEN
Secretary
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April 3, 2019
Westport, Connecticut
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PROXY SUMMARY

2019 ANNUAL MEETING OF STOCKHOLDERS

Date: Thursday, May 16, 2019
Time: 10:00 a.m. Eastern Time

Place: Live via the Internet at
www.virtualshareholdermeeting.com/terex2019

General Information About the Annual Meeting and Voting

This Proxy Statement is furnished to stockholders of Terex Corporation (�Terex� or the �Company�) in connection with
the solicitation of proxies by and on behalf of the Company�s Board of Directors (the �Board�) for use at the Annual
Meeting of Stockholders of the Company to be held at 10:00 a.m., Eastern Time, on May 16, 2019, virtually via the
Internet at www.virtualshareholdermeeting.com/terex2019 and at any adjournments or postponements thereof
(collectively, the �Annual Meeting�), for the purposes set forth in the accompanying Notice of Annual Meeting of
Stockholders (the �Notice�).

The Company will also be holding a stockholder forum on compensation matters (the �Compensation Forum�),
immediately before the Annual Meeting at 9:30 a.m. Eastern Time, on May 16, 2019, virtually via the Internet at
www.virtualshareholdermeeting.com/terex2019, in which stockholders will be given the opportunity to ask questions
of the Company�s Compensation Committee chairperson and provide feedback on the Company�s executive
compensation program.

As of March 21, 2019, the record date for determining the stockholders entitled to notice of, and to vote at, the Annual
Meeting, the Company had outstanding 71,147,174 shares of common stock, $.01 par value per share (�Common
Stock�).

Under rules and regulations of the United States Securities and Exchange Commission (�SEC�), instead of mailing a
printed copy of our proxy materials to each stockholder of record or beneficial owner of our Common Stock, we are
furnishing proxy materials, which include our Proxy Statement and Annual Report, to our stockholders over the
Internet and providing a Notice of Internet Availability of Proxy Materials (the �Internet Notice�) by mail to all of our
stockholders, other than to stockholders who previously elected to receive a printed copy of the proxy materials.
Those stockholders that previously elected to receive printed proxy materials will each receive such materials by mail.
If you received an Internet Notice by mail, you will not receive a printed copy of the proxy materials unless you
request to receive these materials in hard copy by following the instructions provided in the Internet Notice. Instead,
the Internet Notice will instruct you how you may access and review all of the

important information contained in the proxy materials over the Internet. The Internet Notice also instructs you how
you may submit your proxy via telephone or the Internet. If you received an Internet Notice by mail and would like to
receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
included in the Internet Notice.

We are mailing the Internet Notice to our stockholders on or about April 3, 2019.

Each share of Common Stock is entitled to one vote per share for each matter to be voted on at the Annual Meeting.
Nominees for the Board will be elected if more votes are cast in favor of the nominee than are cast against the
nominee by the holders of shares present in person or represented by proxy and entitled to vote at the Annual Meeting.
Each other matter to be voted upon at the meeting requires the affirmative vote of a majority of the shares of Common
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Stock present in person or represented by proxy and entitled to vote.

A quorum of stockholders is constituted by the presence, in person or by proxy, of holders of record of Common
Stock representing a majority of the aggregate number of votes entitled to be cast. Abstentions and broker non-votes
will be considered present for purposes of determining the presence of a quorum. With respect to all matters to be
voted upon at the Annual Meeting, abstentions will have the effect of a negative vote and broker non-votes will not be
considered as votes cast and thus will have no effect on the outcome of the vote.

Proxy solicitations by the Board will be made by mail, by phone, via the Internet or by personal interviews conducted
by officers or employees of the Company. All costs of solicitations, including (a) printing and mailing of the Notice of
Internet Availability of Proxy Materials, (b) the printing and mailing of this Proxy Statement and accompanying
material, (c) the reimbursement of brokerage firms and others for their expenses in forwarding solicitation material to
the beneficial owners of the Company�s stock, and (d) supplementary solicitations to submit proxies, if any, will be
borne by the Company.

1

2019 PROXY STATEMENT
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PROXY SUMMARY

How To Vote

In order that your shares of Common Stock may be represented at the Annual
Meeting, you are requested to vote your proxy using one of the following
methods:

       
using the internet at
www.proxyvote.com

call the number
included on your
proxy card or
notice

mail your signed
proxy or
voting instruction
form

scan this QR code
to vote with your
mobile
device

Brokers may not vote your shares on the election of directors or regarding the compensation of the Company�s
named executive officers in the absence of your specific instructions as to how to vote. The Company
encourages you to provide instructions to your broker regarding the voting of your shares.

If you vote via the Internet, by telephone, with your mobile device or by mailing a proxy card, we will vote your
shares as you direct. For each item being submitted for stockholder vote, you may vote �for� or �against� the proposal or
you may abstain from voting.

If you submit a proxy via the Internet, by telephone, with your mobile device or by mailing a proxy card without
indicating your instructions, we will vote your shares consistent with the recommendations of our Board as stated in
this Proxy Statement and in the Internet Notice, specifically in favor of our nominees for directors, in favor of the
compensation of the Company�s named executive officers and in favor of the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm. If any other matters are properly
presented at the Annual Meeting for consideration, then our officers named on your proxy will have discretion to vote
for

you on those matters. As of the date of the Internet Notice, we know of no other matters to be presented at the Annual
Meeting.

Revocation of Proxies – Any stockholder giving a proxy has the right to attend the Annual Meeting to vote his or her
shares of Common Stock (thereby revoking any prior proxy). Any stockholder also has the right to revoke the proxy at
any time by executing a later-dated proxy, by telephone, via the Internet or by written revocation received by the
Secretary of the Company prior to the time the proxy is voted. All properly executed and unrevoked proxies delivered
pursuant to this solicitation, if received at or prior to the Annual Meeting, will be voted at the Annual Meeting.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT, AND, IF GIVEN OR MADE, SUCH
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THE DELIVERY OF
THIS PROXY STATEMENT SHALL, UNDER NO CIRCUMSTANCES, CREATE ANY IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE OF THIS PROXY
STATEMENT.

ANNUAL MEETING AGENDA AND VOTING RECOMMENDATIONS

Proposal
Board Voting

Recommendation:
Page Reference
(for more detail):
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Proposal 1: Election of directors For 3
Proposal 2: Advisory vote to approve the compensation of the named
executive officers For 18
Proposal 3: Ratify the selection of PricewaterhouseCoopers LLP as the
independent registered public accounting firm for the Company for
2019 For 43

2
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DIRECTORS AND GOVERNANCE

PROPOSAL 1: ELECTION OF DIRECTORS

At the Annual Meeting, ten directors of the Company are to be elected to hold office until the Company�s next Annual
Meeting of Stockholders or until their respective successors are duly elected and qualified. Each director shall be
elected if more votes are cast in favor of the nominee than are cast against the nominee by the holders of shares
present in person or represented by proxy and entitled to vote at the Annual Meeting. Unless marked to the contrary,
the proxies received by the Company will be voted FOR the election of the ten nominees listed below, all of whom are
presently members of the Board.

Each nominee has consented to being named in this Proxy Statement and to serve as a director if elected. However,
should any of the nominees for director decline or become unable to accept nomination if elected, it is intended that
the Board will vote for the election of such other person as director as it shall designate. The Company has no reason
to believe that any nominee will decline or be unable to serve if elected.

In the event of an uncontested election, as is the case this year, any nominee for director who is a current director and
receives less than a majority of the votes cast in person or by proxy at the Annual Meeting shall offer to resign from
the Board. While the Board does not believe that in each such case a director should necessarily leave the Board, this

presents an opportunity for the Board, through its Governance and Nominating Committee, to consider the resignation
offer.

The information set forth below has been furnished to the Company by the nominees and sets forth for each nominee,
as of March 24, 2019, such nominee�s name, business experience for at least the past five years, other directorships
held and age. There is no family relationship between any nominee and any other nominee or executive officer of the
Company. For information regarding the beneficial ownership of the Common Stock by the current directors of the
Company, see �Security Ownership of Certain Beneficial Owners and Management.�

The Governance and Nominating Committee of the Board has nominated each of the following individuals based on
various criteria, including, among others, a desire to maintain a balanced experience and knowledge base within the
Board, the nominees� personal integrity, independence, diversity, experience, sound judgment and willingness to
devote necessary time and attention to properly discharge the duties of director, and the ability of the nominees to
make positive contributions to the leadership and governance of the Company.

The Board recommends that the stockholders vote FOR the following nominees for director.

Name Age
Positions and

Offices with Company

First Year
As Company
Director

Paula H. J. Cholmondeley 71 Director 2004
Donald DeFosset 70 Director 1999
John L. Garrison, Jr. 58 Chairman and Chief Executive Officer 2015
Thomas J. Hansen 70 Director 2008
Matthew Hepler 39 Director 2017
Raimund Klinkner 54 Director 2012
Andra Rush 58 Director 2017
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David A. Sachs 59 Lead Director 1992
David C. Wang 74 Director 2008
Scott W. Wine 52 Director 2011

3
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DIRECTORS AND GOVERNANCE

Paula H. J. Cholmondeley

Business Experience:    Paula H. J. Cholmondeley was a private consultant on strategic planning from 2004 through
2009. Ms. Cholmondeley served as Vice President and General Manager of Sappi Fine Paper, North America from
2000 through 2004, where she had profit and loss responsibility for their Specialty Products division. Ms.
Cholmondeley held senior positions with various other companies from 1980 through 1998, including Owens
Corning, The Faxon Company, Blue Cross of Greater Philadelphia, and Westinghouse Elevator Company, and also
served as a White House Fellow assisting the U.S. Trade Representative during the Reagan administration. Ms.
Cholmondeley, a former certified public accountant, is an alumnus of Howard University and received a Masters
Degree in Accounting from the University of Pennsylvania, Wharton School of Finance. Ms. Cholmondeley is also a
director of Bank of the Ozarks, Inc. and is an independent trustee of Nationwide Mutual Funds. Previously, Ms.
Cholmondeley served as a director of Ultralife Corporation from 2004 through 2010, Albany International Corp. from
2005 to 2013, Minerals Technologies Inc. from 2005 to 2014, Dentsply International Inc. from 2001 to 2016 and
Kapstone Paper and Packaging Corporation from 2016 to 2018.

Qualifications:    Ms. Cholmondeley has significant financial and operations experience with several international
manufacturing companies, held executive positions where she was responsible for operating manufacturing based
businesses, leading strategic planning and involved in preparing financial statements as the chief financial officer of a
large insurance company. She also has been heavily involved in technology development, as well as building, growing
and selling manufacturing operations. Ms. Cholmondeley also currently serves as a part-time faculty member for the
National Association of Corporate Directors. She is a NACD Board Leadership Fellow and was selected in 2015 to
NACD Leadership 100. As a result of these professional and other experiences, and as Ms. Cholmondeley is an
African American female raised in the Caribbean, she brings diverse perspectives and experiences, which provides the
Board with greater insight into the Company�s financial, operational and governance matters.

Donald DeFosset

Business Experience:    Donald DeFosset retired in 2005 as Chairman, President and Chief Executive Officer of
Walter Industries, Inc., a diversified company with principal operating businesses in homebuilding and home
financing, water transmission products and energy services. Mr. DeFosset served since November 2000 as President
and CEO, and since March 2002 as Chairman, of Walter Industries. Previously, he was Executive Vice President and
Chief Operating Officer of Dura Automotive Systems, Inc. (�Dura�), a global supplier of engineered systems, from
October 1999 through June 2000. Before joining Dura, Mr. DeFosset served as a Corporate Executive Vice President,
President of the Truck Group and a member of the Office of Chief Executive Officer of Navistar International
Corporation from October 1996 to August 1999. Mr. DeFosset also serves as a director of National Retail Properties
Inc., Regions Financial Corporation and ITT Corporation. Previously, Mr. DeFosset served as a director of James
Hardie Industries N.V. from 2006 through 2008 and Enpro Industries, Inc. from 2008 through 2011.

Qualifications:    Mr. DeFosset has considerable experience as a chief executive of a large diversified industrial
company and as a senior executive of an international machinery manufacturer. Mr. DeFosset has been a member of
the Board since 1999 and accordingly has an extensive knowledge of the Company. As a result, Mr. DeFosset
provides the Board with key knowledge and insights into the Company�s manufacturing, operational and financial
matters.

4
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John L. Garrison, Jr.

Business Experience:    John L. Garrison, Jr. was appointed President and Chief Executive Officer of Terex
Corporation on November 2, 2015. Mr. Garrison was nominated to serve as Chairman of the Board effective August
15, 2018. Previously, Mr. Garrison was President and Chief Executive Officer of Bell Helicopter, a segment of
Textron, Inc., since 2009. Prior to that, Mr. Garrison served as President of Textron�s industrial segment, which
comprises four businesses: E-Z-GO golf cars, Greenlee, Jacobsen and Kautex. Prior to that he was President of
E-Z-GO. Mr. Garrison joined Textron in 2002 from Azurix Corporation, a global water company, where he was
President, Chairman and CEO. He was previously Vice President and General Manager of Case Corporation�s North
American Agricultural Group, and Vice President and General Manager of the Case Agricultural Systems Group. Mr.
Garrison also serves as a director of Flowserve Corporation.

Qualifications:    Mr. Garrison is a proven leader with considerable experience across a variety of industries, including
substantial operations experience as President of large international manufacturers. Based on his current role as
Chairman and Chief Executive Officer of the Company, Mr. Garrison provides the Board with skillful leadership and
insight into the Company�s global operations.

Thomas J. Hansen

Business Experience:    Thomas J. Hansen retired in March 2012 as Vice Chairman of Illinois Tool Works Inc. (�ITW�),
a manufacturer of fasteners and components, consumable systems and a variety of specialty products and equipment,
and was responsible for ITW�s worldwide Automotive Components and Fastener, Fluids and Polymers, Industrial
Metal and Plastic and Construction businesses. He served as Vice Chairman from 2006 until March 2012. From 1998
until May 2006, Mr. Hansen served as Executive Vice President of ITW. Mr. Hansen joined ITW in 1980 as sales and
marketing manager of the Shakeproof Industrial Products businesses and held several other positions of increasing
responsibility with the company. Mr. Hansen is a member of the Northern Illinois University�s Executive Club, a
former member of the Economics Club of Chicago, is the former Chairman of the ITW Better Government Council,
and is a former member of the Board of Trustees of MAPI (Manufacturers Alliance). Mr. Hansen also serves as a
director of Mueller Water Products, Inc. and Standex International Corporation. Previously, Mr. Hansen served as a
director of CDW Corporation from 2005 through 2008.

Qualifications:    Mr. Hansen has served as a senior executive of a large diversified industrial manufacturing company
facing the same set of external economic, social and governance issues as the Company. He also has significant
experience in the area of mergers and acquisitions and operating a company consisting of many business units brought
together by acquisitions. As a result, Mr. Hansen provides the Board with a deep understanding of the complexities of
operating a large multi-national business.

Matthew Hepler

Business Experience:    Matthew Hepler is currently a Partner at Marcato Capital Management L.P. (�Marcato�), a
registered investment advisor which, as of March 1, 2019, owned 7.8% of the Company�s Common Stock. Prior to
joining Marcato in March 2016, Mr. Hepler was a partner at Red Mountain Capital Partners LLC, an investment firm,
from March 2015 to December 2015 and was a Managing Director at Relational Investors LLC from 2008 until 2015
where he led the firm�s research team focusing on the industrials and materials sector. Prior to joining Relational
Investors in 2008, he spent six years as a Vice President in the investment banking division of Credit Suisse. Mr.
Hepler began his career as an analyst in the technology group at Robertson Stephens. Mr. Hepler also serves as a
director of Rayonier Advanced Materials Inc.
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Qualifications:    Mr. Hepler has strong knowledge of capital markets and investment community concerns. Mr.
Hepler has experience executing value-enhancing initiatives through active engagement with portfolio companies in
which his firms have invested. As a result, Mr. Hepler provides insight and knowledge to the Board on what is
important to many of the Company�s large shareholders.
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Raimund Klinkner

Business Experience:    Raimund Klinkner is the Managing Partner of the INSTITUTE FOR MANAGEMENT
EXCELLENCE GmbH, a consultancy firm specialized in production and logistics, and is Chairman of the German
Manufacturing Excellence Board since 2004. In addition, Dr. Klinkner is Honorary Chairman of Bundesvereinigung
Logistik (BVL International, the German-based Logistics Network). He also holds a position as a member of the
Supervisory Board of Koenig & Bauer AG and is a member of the advisory board of ebm-papst Mulfingen GmbH &
Co. KG. Dr. Klinkner lectures as Honorary Professor in production logistics at Technical University Berlin since
2003. Previously, Dr. Klinkner served as Chief Executive Officer of Knorr-Bremse AG, a manufacturer of braking
systems for rail and commercial vehicles, from 2007 to 2011. Prior to that time, he held positions of increasing
responsibility at Gildemeister AG (now DMG MORI AG (�DMG�)), a manufacturer of cutting machine tools, from
1998 to 2006 culminating in his service as Deputy Chairman of the Board from 2003 to 2006. Dr. Klinkner also
served as Chairman of the Supervisory Board of DMG until November 2018. Dr. Klinkner began his career at Porsche
AG in 1991 and held positions of increasing responsibility in the areas of logistics and supply chain management.

Qualifications:    Dr. Klinkner has considerable experience as a chief executive of a large international manufacturing
company. Dr. Klinkner has extensive operating experience in Germany, a country which represents a significant
market for the Company, and is a highly regarded supply chain specialist. As a result, Dr. Klinkner provides the Board
with important insights into managing the Company�s operations, particularly its European operations.

Andra Rush

Business Experience:    Andra M. Rush is chair and CEO of Rush Trucking Company, president and CEO of Dakkota
Integrated Systems (�Dakkota�), and chair, CEO and managing member of Rush Supply Chain Management (�RSCM�).
As founder, chair, president and CEO of Rush Group, which operates Rush Trucking, Dakkota and RSCM, Ms. Rush
leads the largest woman-owned business in Michigan, and one of the largest Native American-owned businesses in
the United States. Rush Group specializes in component manufacturing, complex assembly and sequencing, supply
chain management and freight distribution at 35 locations in the U.S. and Canada. Ms. Rush founded Rush Trucking
in 1984. Ms. Rush previously served two terms on the U.S. Manufacturing Council, the principal private sector panel
that advises the U.S. Commerce Secretary on government policies and programs and their impact on the
manufacturing sector.

Qualifications:    Ms. Rush is an accomplished executive officer of a business that specializes in manufacturing
components, as well as supply chain management, logistics and freight distribution business. As a result of these
professional experiences, and as Ms. Rush is a Native American female, she brings diverse perspectives and
experiences, which are important for the Board. In addition, Ms. Rush has extensive knowledge and significant
experience in supply chain and logistics, which is particularly valuable to the Company as it implements its strategic
sourcing initiative.

David A. Sachs

Business Experience:    David A. Sachs is a Partner of Ares Management, LP (�Ares�) and co-founder of the firm, where
he serves as an investment committee member on Ares direct lending, tradable credit private equity group funds, as
well as the Ares real estate group�s real estate debt and real estate equity investments. Mr. Sachs also serves as a
director of Ares Dynamic Credit Allocation Fund, Inc. and CION Ares Diversified Credit Fund.
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Qualifications:    Mr. Sachs has extensive knowledge of global capital markets and is valuable to the Board�s
discussions of the Company�s capital and liquidity needs. Mr. Sachs has been a member of the Board since 1992 and
accordingly has an extensive knowledge of the Company. As a result, Mr. Sachs provides vital insight to the Board on
many issues, including capital markets, treasury and liquidity related matters.
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David C. Wang

Business Experience:    David C. Wang retired in 2011 as Vice President of International Relations of The Boeing
Company (�Boeing�), a large aerospace company and a manufacturer of commercial jetliners and military aircraft,
having served in that capacity from October 2002 until July 2011. Mr. Wang was also President of Boeing China Inc.
from November 2002 until March 2011. Prior to joining Boeing, Mr. Wang served as Chairman and CEO of General
Electric China from 1997 to 2001. Prior to that, Mr. Wang served in various positions of increasing responsibility with
General Electric since 1980. Previously, Mr. Wang served as a director of KLA-Tencor Corporation from 2006 to
2018.

Qualifications:    Mr. Wang has substantial experience as a global manufacturing executive in the international and
Chinese markets. Mr. Wang has extensive business experience in China, having lived and worked there from 1990
until 2011. As a result, he brings a unique perspective to the Board in a key developing market in which the Company
has operations and hopes to further expand in the future.

Scott W. Wine

Business Experience:    Scott W. Wine is the Chairman and Chief Executive Officer of Polaris Industries Inc. Polaris
designs, engineers, manufactures and markets innovative, high quality off-road vehicles, including all-terrain vehicles
and the Polaris RANGER® for recreational and utility use, snowmobiles, motorcycles and on-road electric powered
vehicles. He joined Polaris in September 2008 after serving as the President of Fire Safety Americas, a division of
United Technologies Corporation from 2007 to August 2008. Prior to that, Mr. Wine held senior leadership positions
at Danaher Corporation from 2003 to 2007, serving as President of its Jacob Vehicle Systems and Veeder-Root
subsidiaries. From 1996 to 2003, Mr. Wine held various international and domestic posts with Honeywell�s Aerospace
Division. Mr. Wine also serves as a director of U.S. Bancorp.

Qualifications:    Mr. Wine is a chief executive officer of a large international manufacturing company facing the same
set of external economic, social and governance issues as the Company. Mr. Wine has substantial operations
experience as a senior executive of large diversified international manufacturers. He has a proven track record of
growing profitable industrial businesses, acquiring and integrating businesses and rapidly driving results. As a result,
Mr. Wine provides the Board with a deep and contemporaneous understanding of the complexities of operating a large
multi-national business.
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Board Meetings and Corporate Governance

The Board met six times in 2018 at regularly scheduled and special meetings. All of the directors in office during
2018 attended at least 75% of the meetings of the Board and all committees of the Board on which they served during
2018. It is the Company�s policy, as stated in the Company�s

Governance Guidelines (the �Guidelines�), that each director is expected to attend the annual meeting of stockholders.
All of the directors then in office attended the Company�s previous annual meeting of stockholders held on May 11,
2018.

Director Independence

It is the Company�s policy that the Board consists of a majority of directors who qualify as independent directors under
the listing standards of the New York Stock Exchange (�NYSE�), the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and the requirements of any other applicable regulatory authority, including the SEC. The Board
annually reviews the relationship of each director with the Company, and only those directors who the Board
affirmatively determines have no material relationship with the Company are deemed to be independent directors. The
Guidelines specifically define what is deemed to be a material relationship between the Company and an independent
director. The following are the relationships that the Board considers in making its independence determination:

(i) whether the director or any of his or her immediate family members is or was within the past five years an
officer of the Company;
(ii) whether the director is or was within the past five years an employee of the Company;

(iii) whether the director or any of his or her immediate family members is or was during the past five years affiliated
with, or employed by, any past or present auditor of the Company (or an affiliate thereof);

(iv)

whether the director or any of his or her immediate family members is or was within the past five years part of
an interlocking directorate in which an executive officer of the Company serves or served on the compensation
committee of a company that concurrently employs or employed the director or any of his or her immediate
family members;

(v)

whether the director is an executive officer, a partner, member, of counsel or beneficial owner of more than ten
percent (10%) of the equity interest of a customer of, or a supplier of goods or services (including without
limitation any investment banking firm or law firm) to, the Company where the amount involved in any of the
last three fiscal years exceeds certain thresholds;

(vi) whether the director is an executive officer, a partner or beneficial owner of more than ten percent (10%) of the
equity interest of a company to which the Company was indebted at the end of any fiscal quarter during the

Company�s most recently completed fiscal year or current fiscal year in an amount in excess of five percent (5%) of the
Company�s total consolidated assets at the end of such fiscal year;

(vii) whether the director is an executive officer, a partner or beneficial owner of more than ten percent (10%) of the
equity interest of a company which was indebted to the Company;

(viii)

whether the director or any of his or her immediate family members was indebted to the Company, other than in
the ordinary course of business of the Company and the business of the director or the member of his or her
immediate family, as applicable, at the end of any fiscal quarter during the Company’s most recently completed
fiscal year or current fiscal year in an amount in excess of $100,000 at the end of such fiscal year;

(ix)
whether the director is affiliated with a tax exempt entity that within the preceding three years received the
greater of (x) $1 million or (y) two percent (2%) of its consolidated gross revenues from the Company (based on
the tax exempt entity’s most recently completed fiscal year);
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(x)

whether the director or any of his or her immediate family members is during the current fiscal year or was
during the most recently completed fiscal year a party to a transaction or series of similar transactions with the
Company or its subsidiaries (excluding director fees, stock options and other director compensation), other than
on arm’s-length terms where the amount involved is not material to either party;

(xi)
whether the director or any of his or her immediate family members received more than $100,000 per year in
direct compensation from the Company, other than director and committee fees and pension or other forms of
deferred compensation for prior service within the past three years; and

(xii) whether the director has any other relationships with the Company or the members of management of the
Company that the Board has determined to be material and which are not described in (i) through (xi) above.
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After consideration of all applicable matters, the Board determined, based on the above criteria, that none of the
directors has a material relationship with the Company other than as a director or as a stockholder except for Mr.
Garrison, who is not an independent director. The Board considered that Mr. Sachs was a member of Ares which in
the ordinary course of business held a small amount of the Company�s debt. It was noted that the amount of debt was
less than 1% of the

Company�s total consolidated assets, approximately 1% of the Company�s debt as of December 31, 2018 and less than
0.1% of the committed capital managed by Ares. Accordingly, the Board has determined that all of the nominees for
director are independent directors except for Mr. Garrison, who has been nominated to serve on the Board as a result
of his position as Chief Executive Officer of the Company and is currently Chairman of the Board.

Board Leadership Structure

The Board recognizes that no single leadership structure is right for all companies at all times, and accordingly the
Board periodically reviews its leadership structure. The Company had a combined Chairman and Chief Executive
Officer position for approximately 20 years and the Board believed that structure was appropriate based on the
Company�s Chief Executive Officer�s long tenure with the Company and his familiarity with the Company�s business
and industry. The Company separated the Chairman and Chief Executive Officer positions following the retirement of
Ronald DeFeo from such positions and the appointment of Mr. Garrison as Chief Executve Officer in 2015. The
Board believed that Mr. Garrison

should focus on the management and operation of the Company�s business without the additional responsibilities of
Chairman. Under Mr. Garrison�s leadership, the Company has taken significant steps to better position the Company
for the future while executing the Company�s Focus, Simplify and Execute to Win strategy. Mr. Garrison�s strong track
record as CEO coupled with his experience sitting on the Board led the Board to nominate Mr. Garrison to serve as
Chairman of the Board effective August 15, 2018. After Mr. Garrison became Chairman of the Board, Mr. Sachs, who
previously held such title, became the Lead Director of the Board.

Risk Oversight

Management is responsible for identification of key risks and for development and implementation of processes for
the mitigation and monitoring of risks. Management provides enterprise risk management assessments to the Board
that describes the most significant risks facing the Company, measures the relative magnitude of the risks, identifies
the risk owners for each major risk and describes the improvement or monitoring plans surrounding each major risk.
The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company�s
risks. While each committee is responsible for evaluating certain risks and overseeing the management of such risks,
the entire Board is regularly informed through direct presentations and committee reports about such risks. The Audit
Committee oversees management of financial risks, financial controls, internal audit and potential conflicts of interest
and receives regular internal audit and compliance risk updates from the Company�s

Vice President, Audit Services as well as the Company�s Chief Ethics and Compliance Officer. The Company�s
Compensation Committee is responsible for overseeing the management of risks relating to the Company�s human
resources and executive compensation plans and arrangements. The Governance and Nominating Committee manages
risks associated with the independence of the Board of Directors as well as enterprise risks, environmental, health and
safety matters and it receives regular updates from the Company�s Chief Ethics and Compliance Officer on compliance
risks.
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The Board also reviews information regarding the Company�s credit, liquidity and operations, as well as the risks
associated with each, on a regular basis. In addition, management engages in an in-depth review and dialogue with the
Board with respect to the most significant risks facing the Company on a rotating basis throughout the year.

Corporate Governance Principles

The Board and the Governance and Nominating Committee annually review the Company�s corporate governance
policies and practices and the Guidelines. The Board believes that the Guidelines effectively assist the Board in the
exercise of its duties and responsibilities and serve the best interests of the Company. These Guidelines reflect the
Board�s commitment

to monitor the effectiveness of policy and decision making both at the Board and management levels, with a view to
achieving strategic objectives of the Company while enhancing stockholder value over the long term. The Board and
the Governance and Nominating Committee will continue to review the Guidelines annually and may make changes
as
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they determine are necessary and appropriate, including changes that may be necessary to comply with new or
proposed laws, rules or regulations issued by the SEC and the NYSE. A copy of the Guidelines is available at the
Company�s website, www.terex.com, under �Investor Relations� – �Governance� – �Corporate Governance Documents.� In
addition, a copy of the Guidelines is available in print, without charge, to any stockholder who requests these
materials from the Company.

The Board believes that periodic assessment of director performance is an important governance principle. On an
annual basis, directors conduct a survey and rate the performance of the Board and its committees. In addition, on a
periodic basis, individual director evaluations are conducted by the Non-Executive Chairman/Lead Director.

Directors have complete access to management and the Company�s outside advisors, and senior officers and other
members of management frequently attend Board and committee meetings at the discretion of the Board or

committee, as applicable. It is the policy of the Board that non-management directors also meet privately in executive
sessions without the presence of any members of management at each regularly scheduled meeting of the Board and at
such other times as the Board shall determine. In addition, the Board may retain and have access to independent
advisors of its choice with respect to any issue relating to its activities, and the Company pays the expenses of such
advisors.

If you wish to communicate with the non-management directors of the Board, you may correspond by filing a report
through Ethicspoint, 24 hours a day, 7 days a week, via the Internet at www.ethicspoint.com or by calling, toll free,
(877) 584-8488 or 1-877-ETHICSP. Reports should be submitted under the category �Director Communications.�
Ethicspoint is an independent third-party provider retained by the Company to offer a comprehensive, confidential
and, upon request, anonymous reporting system for receiving communications, complaints and grievances. All
communications received by Ethicspoint are relayed to the Board.

Code of Ethics and Conduct

The Company has adopted a code of ethics and conduct that applies to all of its directors and employees, including the
Company�s principal executive officer, principal financial officer and principal accounting officer, among others. This
code of ethics and conduct is a set of written standards reasonably designed to deter wrongdoing and to promote:
honest and ethical conduct; full, fair, accurate, timely and understandable disclosure; compliance with applicable
governmental laws, rules and regulations; prompt internal

reporting of code violations; and accountability for adherence to the code. The Company periodically reviews, updates
and revises its code of ethics and conduct when it considers appropriate. A copy of the current code of ethics and
conduct is available at the Company�s website, www.terex.com, under �Investor Relations� – �Governance� – �Corporate
Governance Documents.� In addition, a copy of the code of ethics and conduct is available in print, without charge, to
any stockholder who requests this material from the Company.

Board Committees

The Board has an Audit Committee, Compensation Committee and Governance and Nominating Committee.
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Board Committee Membership and Roster

Name of Director Audit Compensation
Governance and
Nominating

Paula H.J. Cholmondeley    
Donald DeFosset    
Thomas J. Hansen      
Matthew P. Hepler    
Raimund Klinkner      
Andra Rush    
Oren G. Shaffer    
David C. Wang      
Scott W. Wine      

 Committee
Chair  Member

Audit Committee Meetings and Responsibilities

The Audit Committee of the Board consists of Messrs. Hansen (chairperson), DeFosset, Klinkner and Shaffer and Ms.
Cholmondeley and Ms. Rush, each of whom is independent as defined in the listing standards of the NYSE and under
the Exchange Act. The Audit Committee met nine times during 2018.

Each member of the Audit Committee is required to be financially literate or must become financially literate within a
reasonable time after appointment to the Audit Committee, and at least one member of the Audit Committee must
have accounting or related financial management expertise.

The Board, in its business judgment, believes that each of the current members of the Audit Committee is financially
literate or has accounting or financial management expertise: Mr. Hansen through his business experience as a
corporate executive and his involvement in preparing financial statements as a senior executive of a large
multinational company; Mr. DeFosset through his business experience as a corporate executive, his involvement in
preparing financial statements at various public companies and particularly his experience as a Chief Executive
Officer of a public company; Dr. Klinkner through his business experience as a corporate executive and

his involvement in preparing financial statements as a senior executive of a large multinational company; Mr. Shaffer
through his extensive experience and involvement in preparing financial statements as the Chief Financial Officer of a
large public company; Ms. Rush through her business experience as a corporate executive; and Ms. Cholmondeley
through her education, training and experience as a former certified public accountant and her involvement in
preparing financial statements as the Chief Financial Officer of a large insurance company. The Board has determined
that each of Messrs. Hansen, DeFosset, Klinkner and Shaffer and Ms. Cholmondeley is an �audit committee financial
expert,� as such term is defined under the regulations of the SEC.

The Audit Committee assists the Board in fulfilling its oversight responsibilities by meeting regularly with the
Company�s independent registered public accounting firm and operating and financial management personnel. The
Audit Committee reviews the audit performed by the Company�s independent registered public accounting firm and
reports the results of such audit to the Board. The Audit
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Committee reviews the Company�s annual financial statements and all material financial reports provided to the
stockholders and reviews the Company�s internal auditing, accounting and financial controls.

As stated in the Audit Committee Charter, the Audit Committee also reviews related party transactions and any other
matters pertaining to potential conflicts of interest or adherence to the Company�s standards of business conduct.
Related party transactions must be approved by the Audit Committee, who will approve the transaction only if they
determine that it is in the best interests of the Company. In considering the transaction, the Audit Committee will
consider all relevant factors, including, as applicable: (i) the Company�s business rationale for entering into the
transaction; (ii) the alternatives to entering into a related party transaction; (iii) whether the transaction is on terms
comparable to those available to third parties, or in the case of employment relationships, to employees generally; (iv)
the potential for the transaction to lead to an actual or apparent conflict of interest and any safeguards imposed to
prevent such actual or apparent conflicts; and (v) the overall fairness of the transaction to the Company.

The Audit Committee is also responsible for appointing, setting compensation for, and overseeing the work of, the
Company�s independent registered public accounting firm. The Audit Committee has established a policy requiring its
pre-approval of all audit and permissible non-audit services provided by the independent registered public accounting
firm. On a periodic basis, the Chief Financial Officer of the Company provides the Audit Committee an estimate for
the services needed and seeks pre-approval of such services from the Audit Committee. The Audit Committee
considers whether

such services are consistent with the rules of the SEC on auditor independence. The policy prohibits the Audit
Committee from delegating to management the Audit Committee�s responsibility to pre-approve permitted services of
the independent registered public accounting firm.

Requests for pre-approval for services must be detailed as to the services to be provided and the estimated total cost
and must be submitted to the Company�s Chief Financial Officer. The Chief Financial Officer then determines whether
the services requested fall within the guidance of the Audit Committee as to the services that have been pre-approved.
If the service was not of a type that was already pre-approved or the estimated cost would exceed the amount already
pre-approved, then the Chief Financial Officer seeks pre-approval of the Audit Committee on a timely basis.

The Audit Committee operates under a written charter adopted by the Board that complies with all applicable
requirements of the SEC and the NYSE. A copy of the Audit Committee Charter is available at the Company�s
website, www.terex.com, under �Investor Relations� – �Governance� – �Corporate Governance Documents.� In addition, a
copy of the charter is available in print, without charge, to any stockholder who requests this material from the
Company. This charter sets out the responsibilities, authority and duties of the Audit Committee.

See �Audit Committee Report� for a discussion of the Audit Committee�s review of the audited financial statements of
the Company for the Company�s fiscal year ended December 31, 2018.

Compensation Committee Meetings and Responsibilities

The Compensation Committee of the Board consists of Messrs. Shaffer (chairperson), Hepler, Klinkner, Wang and
Wine, each of whom is independent as defined in the listing standards of the NYSE. Each member of the
Compensation Committee must have a basic understanding of the components of executive compensation and the role
of each component as part of a comprehensive program linking compensation to corporate and individual performance
in support of the Company�s objectives. The Compensation Committee met eight times during 2018.
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The Compensation Committee assists the Board in its responsibilities regarding compensation of the Company�s senior
executives and outside directors, including overall responsibility for approving, evaluating and modifying the
Company�s plans, policies and programs for compensation of key management personnel. The Compensation
Committee establishes compensation arrangements for executive officers and for certain other key management
personnel.

The Compensation Committee operates under a written charter adopted by the Board that complies with all applicable
requirements of the NYSE. A copy of the Compensation Committee Charter is available at the Company�s website,
www.terex.com, under �About Terex� – �Investor Relations� – �Corporate Governance.� In addition, a copy of the charter is
available in print, without charge, to any stockholder who requests this material from the Company. This charter sets
out the responsibilities, authority and duties of the Compensation Committee. The charter does not provide for any
delegation of the Compensation Committee�s duties.

See �Compensation Discussion and Analysis� for a description of the Company�s executive compensation philosophy
and executive compensation program, including a discussion of how the compensation of the Company�s executive
officers was determined.
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Compensation Risk Assessment

The Company conducted a risk assessment of its compensation policies and practices for its employees, including
those related to its executive compensation programs. The findings of the risk assessment were discussed with the
Compensation

Committee. Based upon the assessment, the Company believes that its compensation policies and practices do not
encourage excessive or unnecessary risk-taking and are not reasonably likely to have a material adverse effect on the
Company.

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee served as one of the Company�s officers or employees during 2018 or
was formerly an officer of the Company. None of the Company�s executive officers served as a member of the
compensation committee of any other company that has an executive officer

serving as a member of the Board or Compensation Committee during 2018. None of the Company�s executive
officers served as a member of the board of directors of any other company that has an executive officer serving as a
member of the Compensation Committee during 2018.

Governance and Nominating Committee Meetings and Responsibilities

The Governance and Nominating Committee of the Board consists of Messrs. DeFosset (chairperson), Hansen, Wang
and Wine and Ms. Cholmondeley and Ms. Rush, each of whom is independent as defined in the listing standards of
the NYSE. The Governance and Nominating Committee met six times during 2018.

The Governance and Nominating Committee plays a central role in planning the size and composition of the Board,
developing criteria and implementing the process of identifying, screening and nominating candidates for election to
the Board, recommending corporate governance guidelines and actions to improve corporate governance and
evaluating individual director and full Board performance. The Governance and Nominating Committee is also
responsible for overseeing a review and assessment of the performance of the Board and its committees at least
annually, including establishing the evaluation criteria and implementing the process for evaluation. The Governance
and Nominating Committee, as well as the Board as a whole, does a self-assessment of its performance annually,
including with respect to the nomination process.

In considering whether to recommend any candidate for inclusion in the Board�s slate of recommended director
nominees, including candidates recommended by stockholders, the Governance and Nominating Committee applies
the criteria set forth in the Guidelines and gives strong consideration to a wide range of diversity factors as a matter of
practice when evaluating director nominees, such as race, gender, age, national origin, work experience and tenure
with the Board. These criteria include the candidate�s independence, integrity, diversity, experience, sound judgment in
areas

relevant to the Company�s businesses, and willingness to commit sufficient time to the Board, all in the context of an
assessment of the perceived needs of the Board at that point in time. Maintaining a balanced experience and
knowledge base within the total Board includes considering whether the candidate: (i) is a senior operating executive
in a company engaged in the capital and industrial goods industries; (ii) has significant executive management
experience for multinational business operations; (iii) has extensive knowledge and experience in financial services
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and capital markets; (iv) has substantial knowledge of the Company and its business; and (v) has unique knowledge
and experience and can provide significant contributions to the Board�s effectiveness. The Board does not have a
formal policy regarding director diversity, but considers how the differences in its directors� backgrounds broaden its
business perspective. All candidates for director are reviewed in the same manner, regardless of the source of the
recommendation. For details on how stockholders may submit nominations for directors, see �Other Important
Information.�

The Governance and Nominating Committee operates under a written charter adopted by the Board that complies with
all applicable requirements of the NYSE. A copy of the Governance and Nominating Committee Charter is available
at the Company�s website, www.terex.com, under �About Terex� – �Investor Relations� – �Corporate Governance.� In addition,
a copy of the charter is available in print, without charge, to any stockholder who requests this material from the
Company. This charter sets out the responsibilities, authority and duties of the Governance and Nominating
Committee.
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Director Compensation

The objectives of the Company�s compensation program for outside directors are to: (i) attract and retain independent,
high caliber outside directors who are not affiliated with the Company and who provide a balanced experience and
knowledge base within the Board; (ii) require a meaningful stock ownership in the Company to align the interests of
the outside directors with those of the stockholders; and (iii) provide a total compensation opportunity that
approximates the 50th percentile of the Benchmark Companies (as defined below).

The compensation program for outside directors has two principal components: (i) an annual retainer for service as a
Board member; and (ii) an annual retainer for service on a committee or as Non-Executive Chairman/Lead Director.
The program is designed to encourage outside directors to receive a significant portion of their annual retainer for
Board service in the Company�s Common Stock, to enable directors to defer receipt of their fees and to satisfy the
Company�s Common Stock ownership objective for outside directors. The program does not include the payment of
additional fees per meeting, as each director is expected to prepare for and participate in all meetings during the year
and provide a continuous year-round effort regardless of the formal meeting calendar.

Directors who are employees of the Company receive no additional compensation by virtue of their being directors of
the Company. All directors of the Company are reimbursed for travel, lodging and related expenses incurred in
attending Board meetings, committee meetings and other activities in furtherance of their responsibilities as members
of the Company�s Board.

Each director receives the equivalent of $225,000 for service as a Board member (or a prorated amount if a director�s

service began other than on the day of the Annual Meeting). Each director may elect to receive their fee in (i) shares
of Common Stock currently, which may be deferred into the stock fund of the Company�s Deferred Compensation
Plan, (ii) cash currently, (iii) cash deferred into the bond fund of the Company�s Deferred Compensation Plan, or (iv)
any two of the preceding alternatives in equal amounts. If a director elects to receive shares of Common Stock
currently without deferral into the stock fund of the Company�s Deferred Compensation Plan, then 40% of this amount
is paid in cash to offset the tax liability related to such election. For purposes of calculating the number of shares of
Common Stock into which any fixed sum translates, Common Stock is valued at its per share closing price on the
NYSE on the day immediately preceding the grant date.

Each director is expected to accumulate (for a new director, over the first four years of Board service), the number of
shares of Common Stock that is equal in market value to three times the annual retainer for Board service ($675,000).
Once this ownership objective is achieved, the director is expected to maintain such minimum ownership level. The
intent is to encourage acquisition and retention of Common Stock by directors, evidencing the alignment of their
interests with the interests of stockholders. Until such time as a director achieves the ownership objective or if a
director shall at any time fall below the ownership objective, directors are expected to invest at least $112,500 per year
(or such lesser amount necessary to achieve the ownership objective) in shares of Common Stock until the director has
satisfied the ownership objective.

Each director who serves as Non-Executive Chairman/Lead Director or on a committee of the Board receives an
annual committee retainer, on the first business day after the Company�s Annual Meeting, as set forth in the table
below:

Committee/Board Position* Retainer
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Non-Executive Chairman/Lead Director* $ 50,000 **
Audit Committee Chair $ 35,000
Compensation Committee Chair $ 35,000
Governance and Nominating Committee Chair $ 20,000
Audit Committee Member $ 10,000
Compensation Committee Member $ 10,000
Governance and Nominating Committee Member $ 7,500

*

A Committee Chair shall only receive a committee chair retainer and not a committee member retainer as a result
of chairing a committee. In the event the Non-Executive Chairman/Lead Director serves on any committees as
either a committee chair or committee member, the Non-Executive Chairman/Lead Director will not be eligible to
receive any committee retainer other than the Non-Executive Chairman/Lead Director retainer.

** As a result of the Board moving from a Non-Executive Chairman position to a Lead Director position the retainer
amount was reduced from $135,000 in the first quarter of 2019 to reflect this change.

The retainers listed above are payable in cash, and may be deferred into the bond fund of the Company�s Deferred
Compensation Plan. For a director whose service begins other

than on the day of the Annual Meeting, any retainer is prorated. If the Company does not hold an Annual Meeting
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by the end of May in any year, then any retainer that is scheduled to be paid following the Annual Meeting shall be
paid on the last business day of May.

A director who leaves the Board at any time during the year, for any reason, will retain any retainer payments already
received for such year. The Compensation Committee has discretion to authorize the payment of additional fees to any

director under extraordinary circumstances. It is the expectation of the Compensation Committee that it will review
the Outside Director Compensation Policy and the outside director compensation programs of the Benchmark
Companies every two to four years, although it may review them more frequently as circumstances warrant.

The compensation paid to the Company�s outside directors in 2018 is summarized in the following table:

Name

Fees
Earned or
Paid in
Cash
($)

Stock
Awards
($)(1)(2)

Option
Awards
($)

Non-Equity
Incentive
Plan

Compensation
($)

Change in
Pension
Value and
Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)(3)
Total
($)

Paula H. J.
Cholmondeley $ 242,500 0 0 0 0 0 $ 242,500
Donald DeFosset $ 30,000 $ 225,000 0 0 0 0 $ 255,000
Thomas J.
Hansen $ 155,000 $ 112,500 0 0 0 0 $ 267,500
Matthew Hepler $ 100,016 $ 134,984 0 0 0 0 $ 235,000
Raimund
Klinkner $ 245,000 $ 0 0 0 0 0 $ 245,000
Andra Rush $ 107,516 $ 134,984 0 0 0 0 $ 242,500
David A. Sachs $ 360,000 0 0 0 0 $ 1,000 $ 361,000
Oren G. Shaffer $ 45,000 $ 225,000 0 0 0

Edgar Filing: TEREX CORP - Form DEF 14A

32


